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STATE  OF  TEXAS 


Suzanne  Henderson 


§ 


KNOW  BY  ALL  MEN  THESE  PRESENTS: 


COUNTY  OF  TARRANT  § 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  24th  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  Elcia  C  Fitzgerald  ("Lessor"  whether  one  or  more),  whose  address  is  1514 
Natches  Dr,  Arlington  Tx  76014  and  Paloma  Barnett,  LLC,  ("Lessee,"  whether  one  or  more),  whose  address  is  1021 
Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes  collectively  referred  to  in  this  Lease  as 
the  "Parties." 


1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2409  acres  of  land,  more  or  less,  also  being  known  as  Blk  31  Lot  8  of  the  Stoneridge  Addition,  third  installment,  an 
addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  Joseph  Coombs  Survey,  Abstract  Number  316  Tarrant 
County,  Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian 
rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Potion  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4-  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 
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ST^^  any  part  of  the  costs  or 

a"z.rrs^^ 

pooled  therewith.  In  ^  e^L^lllsZ^t^l  n^TSL  9  8  Pr°dUCfd  from  the  leased  Premises  or  lands 

the  parties  that  the  provisions  oHhisse^  « *     intent  of 

surplusage"  under  the  principles  set  forth  in  Heritage  as 

m  (%  2?  o-^^S^^^So^  °r  °fher  enmy  that  owns  more  than  ten 

outstanding  voting  interest;  or  (ii)  a  c3Son  Snt^S™  J«™  Lessee  owns  more  than  ten  percent  (10%)  of  the 
more  than  ten  percent  (10%)  oMhe Tt^  in  which,  together  with  Lessee 

venture  partnership  or  other  entity  is  owned  or  Jn^^tt^or^  ^onT  *** 

on^ndred  afte^thfend  ot  the  month  follow? ^ /J^**  *«"  a  P^cular  we,,  no.  later  than 

StiMontoLSiiltS  3  P'P.61™,  company  of  proceeds  of  production  for 
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in^^T^  'If' the  end?? tne  primary  term  or  an*  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
£S S  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  J»ZE  b 

SSUSL^r?  areJ?tr  ShUt"in  °r  pr0duo,ion  tnerefrom  is  not  bei"9  s°'«  ^  Lessee  such «  ieKS 

Se^n  drM  ed but  Y^"9  T™™  **  the  pUrp0Se  0f  ma^inin9  this  Leas^  A  weTt  at  has 

Deen  dn  led  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities  If  for  a  rjeriod  of  ninotv  torn 

consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  no?  being  sold  by  USl£  ten  iae  stel 

pay  shut-in  royatty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lelse  on  or  before  ihe^ end  of  90^ 

day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  wh  e  the  weN  on JSto  are 

shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  ihis  I Lease isXrw^  beta 

SnTZl  y^T*'  °'  I  Pr0dUCti°n  iS  being  S0ld  b*  Les*5e       another  well  or  weH 0 ?h Pleased TpTemises  o? 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  o 

EfJET™  °r  Pr0dUfCl°n'  Notwithstandin9  anything  to  the  contrary  herein,  it  is  etp?essly IdSS  agreed 
*a'*the  eHXpIratlon  oflhe  prlmary  term'  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  payment 

in'  sSlVJ!  surh  "111^  TP*  PTenlUnder  miS  Lease  sna"  be  paid  or  tendered  to  Lessor  at  the  address 
of  w ♦  am  address  °r  t0  Lessor^s  credlt  at  S"ch  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

hnip^n^h USi  Drl"!!,q  °bliqations  "  Lessee  drills  3  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
rl ™LlU  ^  Pr6m,SeS  °r  landS  P°oled  tnerewitn'  or  if  a"  Production  (whether  or  not  in  paying  quantities*) 
th^rln  nYf  fr0m  "7  inC'uding  a  revision  of  unit  Varies  pursuant  to  the  provisions  of  sSTo 

nev^l^l'l^T6"'3  aUth0"ty' then  in  ,he  event  this  Lease  is  not  0,nelwise  bei"9  maintained  in  force Tshal 
w^l  or  for  n.h^  h?  -  'f  LeS$ee. commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additions 
hnn£j  l  ^™°?amm2  °'  reS,0r'n9  produc,ion  on  Leased  Premises  or  lands  pooled  therewith  within  one 
aT!url day,S  aft!r  Ct°mplffi0n  °'  °Pera,i°nS  0n  such  dr*  hole  °r  within  one  hundred  twenty  (Todays 
oterwtee  £E TZ^n  pr0dU?'On  "  a! the  end  of  the  P^ary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
r!=ZLh,  beln9  manned  •'"  f°rce  but  Lessee  is  then  en9a9ed  in  drillin9.  reworking  or  any  other  operations 
mnr^nf  Jy  h  t  tai"  °r  reS,0re  pr°dUC,i0n  ,herefrom' this  Lease  shaN  remain  in  force  so  long  as  anyone  or 
3*  a™  h0peratl°ns  are  Pr^ecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecuWve  dayt 
such Hopf atlons  resulte  ln  the  Production  of  oil  or  gas  or  other  substances  covered  hereby,  as  lone |  hereafter 

wll  «DfhHUl°H  Pay'ng  qUantitieS  fr°m  the  Leased  Premises  or  lands  pooled  herewith.  After  complefeTof  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  ^e  same  or  slmfar 
th?,?^  p  <a)to  d6Vf  0Ph  ^  LeaS6d  PremiSeS  as  10  formations  ,hen  capable  °f  Producing  in ^  paytg  quantitteTon 
bv  M  wZZZtZ  'h^8  T16?  th,ereWi,h'  °r  (b)  t0  pra,ect  ,he  Leased  Premises  from  uncompenited  dra^age 
JJr  Cated  °n  °ther  landS  not  pooled  herewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 

any  additional  wells  except  as  expressly  provided  herein.  v 

LreS  »lr  ifl«Tth,e  ^1"  bUHn0t  thS  °bli9ati0n  t0  P001  a"  or  any  part  of  the  Leased  premises  or  interests 
3^2*" lands  or  ln'ereste'  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 

oZT SZ  f  dUCt'0n'  Whtn?rr  L6SSee  deemS  rt  necessary  or  proper  t0  d°  30  in  order  to  prudently  develop  or 

operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  0 
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permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage^  deteTm inlln 
T  governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  %Z!  ™%eTd^aM™n 

^  XVSVT  ?'      Sta,  n9  the  effective  date  of  revision-  lf  the  lea^d  premises  are  induded I1 or excSeS 
1  V suc^.reyislon. the  Pr°P°rtion  of  unit  production  on  which  royalties  are  payable  hereunder Than 
£2     *     ^  ln  ,he  absence  of  Production  in  paying  quantities  from  a  unit  or  upon  pen^anen 

SJSSTnf  w60''  «6SSeI  m,a/ 't™"3'6  ,he  Unit  by  filin9  of  record  a  ^tte"  declaration  descriWng  ?h  e  S  and  stetfng 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  9 

10.  Assiqnment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to  tFrZZSZ&Z !f  and/°r  by  °r  Z°ne'  and  the  rightS  and  obli9ation"  of  *•  Parses  heS  shal? eS 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee  s  to 
assign  any  part  of  th,s  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  o  affifete  hereof  itshaN 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment  No  change  in 
Lessors  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  oa^^UuEto^ro 
« °7lersh,fh  sha"  be  blndin9  °n  L^see  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  °° 
£££££  2 '1  authentlcat*d,c°P'es  °f  »e  documents  establishing  such  change  of  ownership  to  the  reasVnabte 
H?Sn  1,h  « °r .  . LeSS°r  h3S  Satisfi6d  the  notifica«°n  requirements  contained  in  Lessee's  usual  form  of 
d  vision  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 
of  any 'liability,  before  or  after  the  assignment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 
obligation. 

lL,He'eaHSe  an?  VertiC;alu P'J?h  °'a"se-  Lessee  may'  at  anv  time  and  from  time  to  t^e,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  o  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessees  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  sha  I  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease,  Lessee  has 
no  right  to  dril  horizontally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 
pooled  therewith  or  otherwise. 


u"  „i~f^'  No,se  leve,s  ass0C|ated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

™-  Regulatory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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S^T'  \  T  regulatlons  or  orders'  or  bV  inabilitV  to  obtain  necessary  permits,  equipment  SSKSrtftE* 

any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  Prevented Slaved 
or  interrupted.  Lessee  shall  take  all  reasonable  actions  to  remove  or  end  any  ^  otto^mSfS'^lt 

SEr^f0"*16-      "°  eVen'  Sha"  ,hiS  UaSS  be  "V  an  event  of  forct  ma  eure  Tor a  periS  tfmorl 

than  one  (1)  consecutive  year  or  three  (3)  years  of  cumulative  time.   No  obligation  of  Lessee  to  oav  monev  that 

the  Force  Majeure  evem " under  tws  ,ease  «■ be  ^xm: 

rnnto^Z6"*3'  Lessee  shall  use  the  highest  degree  of  care  and  all  reasonable  safeguards  to  prevent 

contamination  or  pollution  of  any  environmental  medium,  including  soil,  surface  waters,  groundwater  sediments  and 
surface  or  subsurface  strata,  ambient  air  or  any  other  environmental  medium  in,  on,  or  under  Said  tandTo ManSs 
ta^SSX?  T  WaS'e'  kP  0l]U,an''  °r  contaminant-  lessee  shall  not  bring  or  permit  to  remah  on  Said  Lands  or 
h^lTJ  ll«T  Hny  asb*stos  c°nte™"9  materials,  explosives,  toxic  materials,  or  substances  regulated  as 
hazardous  wastes,  hazardous  materials,  hazardous  substances  (as  the  term  "Hazardous  Substance"  is  defined™ the 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U  S  C  Sections  9601  et 

□rod iS,  nil  f anC6H  U"der  "I federa''  State  °r  l0Cal  law  °r  re9ulation  ("Hazardous  Materials"),  except  ordinary 
products  commonly  used  ,n  connection  with  oil  and  gas  exploration  and  development  operations  and  stored  in  the 

M^TERIaT  BR'EArTAMn^P^fT'L^^rl^  °F  ™E  F°REGOING  PROHIBITION  SHALL  CONSTITUTE  A 
MATERIAL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLD  HARMI  F<?=!  a  Kin 
DEFEND  LESSOR,  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS l|  N^TEES AND  THE^R  RESPECTIVE 

ha™  mI°RfM^oATSSIGNS  FR°M  AND  AGAINST  ANY  CLAIMS,  DAMAGES  JUDGMENTS  PENALTIES 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSED  BY 
°  S^P^  0F  <1>  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION I  OF t  (2)  fflE  PRESENCE  R^Ie 
?HFRPw?TMAn,?p^f^^cD°US  MATERIALS  0N.  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS  POOLED 
^E.cnv'T.HK^UoiN^  LESSEE  S  OCCUPANCY  OR  CONTROL  OF  SAME.  LESSEE  SHALL  CLEAN  UP  REMOVE 
ppp|cDK^^DoR^AJ^NY  S°IL  °R  GROUND  WATER  CONTAMINATION  AND  DAMAGE  CAUSED  BY  THE 
FE^FE^  0F         HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 

£o?MPP°,0^  n  SZ™*  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
REOLI'REMENTS  OF  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY,  BUT  IS 
«?L»MJT„E?  T°'  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
ENVIRONMENTAL  LAW  OR  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WRITTEN 
n°ILCi,^F/NY  BREACH  OR  SUSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
uS^l^  ^R^°US  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
^^tt^CH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH.  THE  OBLIGATIONS  OF 
xuf|EE^!REUNDER  SHALL  SURVIVE  THE  EXPIRATION  OR  EARLIER  TERMINATION  FOR  ANY  REASON,  OF 

£d.£S^^  T0   INDEMNIFY  AND   HOLD   HARMLESS   LESSOR,   AND  LESSOR'S 

M^!,ioWIVES'  SUCCESS0RS>  AND  ASSIGNS  AGAINST  ALL  EXPENSES,  CLAIMS  DEMANDS 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE  INCLUDES  LESS 
^™^^MPL0YEESl  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER'  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS.  u™uck  ii» 


17.  Noyces.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
inc  uding  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded  By  acceptance 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curinq  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20.  Venue  and  Leqai  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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nr  ,?innlne  the,resPeCt,Ve  ri9htS  and  obligations  of «  hereun^r.  During  the  *Vnl* term o ^»  Lease  and 
for  as  long  as  oil  and  gas  rs  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter  Less**  sha II  make  ^  of 

^tr*T?-  9nd  d3ta  ari,ab,e  t0  Lessor  or  Lessor's  desi9nee  for  examination  and  c^Wng  ^  Lessi  s  oSces  a  at 

othe^  "J*  repT;         ChartS'  9raphs'  maps»  ™*  teS  pa^Tand 

other  material  in  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premises 

plnDj^$i°n  °r^r!i  H  iS  agr!ed  mat  neither  the  Lease  nor  a°y  of  its  terms  or  Provisions  shall  be  altered  amended 
«lnc  ',f  rat'fied ^  any.dlvls,on  order  or  transfer  order  executed  by  Lessor,  Lessor's  su^ssora  agente  or 
assigns.  If  Lessee  shall  require  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  llase  then 
the  only  form  of  division  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated  by  the -  State* Te^aVand 
set  forth  in  Section  91.402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  t  me  to  ftme ^  A^amlndment 
£n^2^  "  ^T*™  °f  thiS  lease*  or  of  an*  term  or  P™sion  of  this  lease  shaTbe  Xff^n 
SS^rS^?*^  pur?0Se/nd  6ffect'  describin9  the  sPecific  terms  or  Prions  affected  and  me 
&   •  modlficat,on  hereof-  and  executed  by  the  party  against  whom  any  such  amendment  alteration 

"ha"  ITSS^S^^  enf0rC€d  A^  «  am— '  a'^n tension  or 

u^^^^T^  FeR*   Notwithstandin9  anvthin9  contained  herein  to  the  contrary,  neither  Lessee  nor 
.   9?$  $ha"  fV6I  re(lUire  a  subordina«™.  Partial  release  of  lien,  release  of  lien,  consent  or  other 
Snn  hnn?.  I?T  ^  T*"  haS  3  lien  on  said  ,and  as  a  to  ^sor  receiving  the  agreed 

fl«^t  m  any  ?ub8«'uent  r°yaltv  Pavment-  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

^LSSfh  T,hiS  Lea!!  *S~n!ere?-J-nt0  in  the  State  of  ^as  and  shall  be  construed,  interpreted  and  enforced  in 
h^ein  hi         ,he       Kf  the  ^te  °f  TexaS  without  reference  t0  choice-of-law  rules.  Should  any  of  the  provisions 
6di°  be  inva"d  by  a  ****  of  «>mPetent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 

tn ^^SZ^^JFT™.  hf '1"  and  th3t  the  parti6S  Sha"  attempt  in  900d  faith  t0  ^negotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
I  .?  ?•?  ?ay  e*ecuted  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
2^Lr  «  S"?  °we  a1d  $am!  inslrument  Sin9ular  an<*  Plural  terms,  as  well  as  terms  stated  in  the  masculine 
thte  Leas°  96  ^  l°  'nClUde  the  °ther(s)  33  the  00016x1  requires  t0  effectuate  the  full  purposes  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
through  91  405^         '       S       includin9,  without  'imitation>  V.T.CA  Natural  Resources  Code  §§  91.401 

25.  Release  and  Pischarqe.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors  parsers  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  (ii) 
he  negotiation  of  the  Negotiated  Terms,  (Hi),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


^!H3?RAN*DLl-M  °F  LEA!E  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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ih^  I  ^  1  °Fu  th'S  Lease  IS  executed  t0  be  effective  as  of  the  date  first  ^tten  above,  but  upon  execution 

shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor 


lessee:  Paloma  Barnett,  LLC 

By: 

Printed  Nairfe:  &ry»<*  SP.  ^frff" 
Title:  4>fovw</  -/>,,  £r  + 


LESSOR 


X   

STATE  OF  Ve\c*)  (INDIVIDUAL  ACKNOWLEDGEMENT) 

COUNTY  OF  ~/a^rc^ 

This  instrument  was  acknowledged  before  me  op  the  *Pt day  of  /^v<  k         200  f  bv 


ft 
a** 


CARTER  HARBUCK 

Notary  Public,  State  oUexas 

My  Commission  Expires 

January!!^ 


NotSry  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


TWs  instrument  waa-acknowledged  before  me  oathe  QM     day  of  /  lAflL  2onS  b« 

—  the  / 


Drporation 

limUi  bM>fy 


ANDREW  D,  REAGAN 

Notary  Public,  State  of  Texas 

My  Commission  Expires 

March  18,  2012 

Texas 


Notary  Public,  Stat* 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 


Recorded  Electronically 

id   pacjntt&6  1 

County  -7^r^r 
Date  q-At~m    Thro  bt-'SS^ 
Simpllfile.com  800.460.5657  ' 
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